BBM PARTNERS, L.P.
UNAUNTED STATEMENTS OF OPERATIONS
FOR THE SIX MONTHS ENDED JUNE 30, 1992 AND 1993

(in thousands)
1M n%
REVENUES:
Advertising revenues, net of agency commissions of $2,673
and $2,336, respectively........ciiieiieeiiniiana erans $12,757 $11,108
Revenues realized from barter arrangements................ 2,355 _248
Net broadcast TEVERDES .. .c.evuriceniercorarnanananans 15,112 _13,586
OPERATING EXPENSES:
Program and production .........ciiiiiiiiiiiiiiiniintn, 6,749 4,804
Selling, general and administrative ... ......ccovaneiinn.n. 3,623 72
Amortization of program contract costs and net realizable
value adjuSIMENTS ... ... . i iiiiicaiit et 3,039 2,575
Depreciation and amortization of property and equipment . .. 1,153 1,169
Amortization of acquired intangible broadcasting assets and
otherassets................e0. Cereaaeitristaanneeaans .~ 503
15,049 12,773
Broadcast Operating inCome .....c.eceviiiaisniiariiennaa 63 813
OTHER INCOME (EXPENSE):
Interest CXPense. .. ... . i iiiiieeriaaraanaasaas (2,406) 2.117)
Interest MOOME ... . iiieiirieiiirannrncnnancannan 3 45
Other MCOME .. viiveene e iciairanecrrarntossnrasnncsnans 265 193
{2,138) (1,87)
NET LSS i ittt te i iiteasnoncananannns ${2,075) $(1,066)

The accompanying notes are an integral part of these unaudited statements.
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BBM PARTNERS, L.P.
UNAUDITED STATEMENT OF PARTNERS® CAPITAL
FOR THE SIX MONTHS ENDED JUNE 34, 1993

{Note 1)
(in thousands)
General Lieited
Partners Partwer Tolal
BALANCE, December 31,1992 ......... $(10,085) $— $(10,085)
Netloss ....ooniiiivanieniacnrians (1,066) B (1,066)
BALANCE, June 30, 1993 .............. $(11,151 S____—-_ $(11,151)

The accompanying notes are an integral part of this unaudited statement.




BBM PARTNERS, L.P.
UNAUDITED STATEMENTS OF CASH FLOWS
FOR THE SIX MONTHS ENDED JUNE 30, 1992 AND 1993

(in thousands)
1992 1993
CASH FLOWS FROM OPERATING ACTIVITIES:
INCLIOSS tureeerraeeneecracacsonsancrosaccanssacensonnssass . $(2,075) ${1,066)
Ad_nusmems to reconcile net loss to net cash ﬁows from operating
activities -
Depreciation and amortization of property and equipment ...... 1,148 1,177
Amortization of acquired intangible broadcasting assets and other
(S 485 503
Amortization of program contract costs and net realizable value
A0JUSTIMIEMLS ... .. iiiiuiirennciaraosnranacncraassenarnna 3,039 2,575
Changes in assets and liabilities, net of effect of acquisitions and
dispositions —
{Increase) decrease in accounts receivable, net ... ..eieaen (655) 408
{Increase) decrease in prepaid expenscs 2nd other current assels . | {297)
Increase (decresse) in accounts payable and accrued liabilities . . - (701)
Net cash flows from operating activities .................... 1,943 2,599
CASH FLOWS FROM INVESTING ACTIVITIES:
Acquisition of praperty and equipment, net of disposals ......... [¢:34) (207)
Net cash flows from investing activities ...........ccvviieiiens. (89) (207)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable and commercial bank financing ..... 500 -
Repayments of notes payable, commercial bank finar.cing and capi-
LT T {1,664) (750)
Payments on program contracts paysble ........... cevreienenaen (526) (883)
Net cash flows from financing Betivities ..........ccovvviinnnnn {1,690) (1,633
Net increase (decrease) in cash and cash equivalents ...... ceen 164 759
CASH AND CASH EQUIVALENTS, beginniag of period ......... 533 2,925
CASH AND CASH EQUIVALENTS, end of period .......... cees $ W 33,684
SUPPLEMENTAL DISCLOSURE OF CASH PAID FOR:
T T3 L P $1,672 $ 1,386

The accompanying notes are an integral part of these unaudited statements.




BBM FARTNERS, L. P.
NOTES TO UNAUDITED FINANCIAL STATEMENTS

1. BASIS OF PRESENTATION — BBM Partners, L. P. {the “Partnership’) is a television
broadcuster serving the Milwaukee, Wisconsin area through station WCGV {(“WCGV'") on UHF
Channel 24 and the Birmingham, Alabama area through station WTTO (“WTTO) on UHF Channel
21. In addition, the Partnership serves the Tuscaioosa and Gadsen, Alabama markets through rebroad-
cast and affiliation agreements with WDBB on UHF Chanael 17 and WNAL oa UHF Channel 44,
respectively.

In the opinion of management, the accompanying interim financial statements present fairly the
Partnership’s financial position at June 30, 1993 and the results of its operations and its cash flows for
the six month periods ended June 30, 1992 and 1993, and include all adjustments, consisting only of
normal recurring adjustments, necessary for a fair preseatation of the financial position and results of
operations for those periods. These statements are presented in accordance with the rules and regula-
tions of the United States Securities and Exchange Commission. These statements are unaudited, and
certain information aad footnote disclosures normally included in the Partnership’s annual financial
statements have been omitted, as permitted under the applicable rules and regulations. Readers of
these statements should refer to the financial statements and notes thereto as of December 31, 1991
and 1992 and for cach of the years in the two-year period ended December 31, 1992 inclded elsewhere
in the Prospectus. The results of operations presented in the accompanying financial statements are
nol necessarily representative of operations for an entire year.

2. RELATED PARTY TRANSACTIONS — On March 15, 1993, Super 18 Television, L. P.
(*'Super 18"), an entity related through common ownership, entered into a time brokerage arrange-
ment with WVTV, Inc., a television bioadcaster serving Milwaukee, Wisconsia area through station
WVTV on UHF Channel 18. The time brokerage arrangement permits Super 18 t0 provide an oves-
the-air program service 1o the Milwaukee area using the facilities of station WVTV (“WVTV™).
WVTV, Inc. maintains ultimate contra] aver WVTV’s finances, personnel and programming.

Simuitancously, Super 18 and WVTV, Inc. exccuted an Option and Asset Purchase Agreement

giving Super 18 an option to purchase the assets of WVTV and to obtain the assigament of the stations
FCC license.

3. SUBSEQUENT EVENTS ~ Subsequent to June 30, 1993, the Partnership eatered into an
agreement with Sinclair Broadcast Group, Inc. to sell certain of the assets of WCGV and WTTO. This
sale is subject to regulatory approvals.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Ttem 13, Other Expenses of Issuance and Distribution.

The following table sets forth the fees and expenses in connection with the issuance and distribu-
tion of the securities being registered hereunder. Except for the SEC registration fe¢ and NASD filing
fee, all amounts are estimates:

SEC RegiSITation FEE . .. vueuinieiiieatitatatiaacronsoaaacaroanenonasnsan $31,250
NASD Filing Fet .cvvnminiiin i iiiiiiiii et ieioisretacraeraeecansanascraannnne $10,500
Accounting Fees and Expenses
Legal Fees and Expenses. ... .ccoviinineiinrioreintiervananiareccsstasasnns
Blue Sky Fees and Expenses (including Counsel Fees).................. ..., ceenes
Trustee’s Fees and Expenses . .....c. vt iiiiiiiiaieernereanseraascnessannsanss

Printing and Engraving Expenses......coooiiiiiiaiiiiiiiiiieii i ccniiieaaas
Miscellaneous . ..........ooeiientn e eeaecseciatiavarnsrnanaas ceeees .

------------------------------------------------

*® o & 8 & &

*To be ptOVIT‘:d by amendment

Item 14, Indemnification of Directors and Officers.
1. Stawtory Provisions.
§2418 of the Maryland Gencral Carporation Law provides as follows:
(a) Definitions. —1n this section the following words have the meanings indicated.

(1) ““Director” means any person who is or was a director of a corporation and any
person who, while a director of & corporation, is or was serving at the request of the corpo-
ralion as a director, officer, partner, trustee, cmployee, or agent of another foreign or domes-
tic corporation, partnership, joint venture, trust, other enterprise, or employee benefit plan.

(2) “‘Corporation” includes any domestic o foreign predecessor entity of a corporation
in a merges, consolidation, or other transaction in which the predecessor’s existence ceased
upon consummation of the traasaction.

(3) ““Expenses”’ include attorney’s fees.
(4) “*Official capacity’” mcans the following:
(i} When used with respect to 2 director, the office of director in the corporation;

{ii) When used with respect t0 a person other than 8 director as contemplated in
subsection (j), the elective or appointive office in the corporation held by the officer, or
the employment or agency relationship undertaken by the employee or agent on behalf of
the corporation; and

(iii) ““Official capacity” does not include service for any other foreign or domestic
corporation or any partnership, joint venture, trust, other enterprise, or employee benefit
plan.

(5) ““Party”” includes a person who was, is, or is threatened to be made 3 named defen-
dant or respondent in a proceediag.

(6) “*Proceeding’” means any thrcatened, pending or completed action, suit or proceed-
ing, whether civil, criminal, administrative, or investigative.

{b} Permitted indemnification of director. —(1) A corporation may indemnify any director
made a party to any proceeding by reason of service in that capacity unless it is cstablished that:
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(i) The act or omission of the director was material to the matter giving rise to the
proceeding; and

1. Was committed in bad faith; or
2. Was the result of active and deliberate dishonesty; or

(i) The director actually received an impraper personal benefit in money, property,
Dt services; or

@iii) In the case of any criminal proceeding, the director had reasonable cause to
believe that the act or omission was unlawful.

(2)(i) Indemnification may be against judgments, penalties, fines, settiements, and rea-
sonable expenses actually incurred by the director in connection with the proceeding.

(it} However, if the proceeding was one by or in the right of the corporation, indem-
nification may not be made in respect of any proceeding in which the director shall have
been adjudged to be liable to the corporation.

(3)(1) The termination of any proceeding by judgment, order, or scttlement does not
create a presumption that the director did not meet the requisite standard of conduct set forth
in this subsection.

(ii) The termination of any procceding by conviction, or a plea of nolo contendere or
its equivalent, or an entry of an order of probation prior to judgment, creates a rebuttable
presumption that the director did not meet that standarg of conduct.

{c) No indemnification of director liable for improper personal benefit. — A director may not
be indemnified under subsection (b) of this section in respect of any proceeding charging improper
personal benefit to the director, whether or not involving action in the director’s official capacity,

in which the direcior was adjudged to be lieble on the basis that personal benefit was improperly
received,

{d} Required indemnification against expenses incurred in successful defense. —Unless lim-
ited by the charter:
(1) A director who has been successful, on the merits or otherwise, in the defense of any

procecding referred to in subsection (b) of this section shall be indemnified against reasonable
expenses incurred by the director in conmection with the proceeding.

(2) A court of appropriate jurisdiction, upon application of a director and such notice as
the court shall require, may order indemuification in the followiag circumstances:

(i) If it determines a director is entitled to reimbursement under paragraph (1) of this
subsection, the cournt shall order indemnification, in which case the director shali be
entitled to recover the expenses of securing such reimbursement; or

(ii) If it determines that the director is fairly and reasonably entitled to indemnifica-
tion in view of all the relevant circumstanoes, whether or not the director has met the
standards of conduct set forth in subsection (b) of this section or has been adjudged liable
uander the circumstances described in subsection (c) of this section, the court may order
such indemnification as the court shall deem proper. However, inderonification with re-
spect to any proceeding by or in the right of the corporstion or in which liabflity shall
have been adjudged in the circumstances described in subsection (c) shall be limited to
expenses.

(3) A court of appropriate jurisdiction may be the same court in which the proceeding
involving the director’s liability took place.

(€) Determinationr that indemnification is proper. —(1) Indemnification under subsection (b) of
this section may not be made by the corporation uniess authorized for a specific proceeding after
a determination has been made that indemnification of the director s permissible in the circum-
stances because the director has met the standard of conduct set forth in subsection (b) of this

section. s
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{2) Such determination shall be made:

(i) By the board of directors by a majority vote of a quorum consisting of directors
not, at the time, partics to the proceeding, or, if such 2 quorum cannot be abtained, then
by a majority vote of a committee of the board consisting solely of two or more directors
not, at the time, parties to such proceeding and who were duly designated 1o act in the
matter by a majority vote of the full board in which the designated directors who are
parties may participate;

(i) By special legal counsel selected by the board of directors or a committee of the
board by vote as set forth in subparagraph (i) of this paragraph, or, if the requisite
quorum of the fult board cannot be oblained therefor and the committee cannot be estab-

lished, by a majority vote of the full board in which directors who are parties may par-
ticipate; or

(iii) By the stockholders.

(3) Authorization of indemnification and determination as to reasonableness of expenses
shall be made in the same manner as the determination that indemaification is permissible.
However, if the determination that indemnification is permissible is made by special legal
counsel, authorization of indemnification and determination as to rcasonableness of expenses

shall be made in the manner specified in subparagraph (ii) of paragraph (2) of this subsection
for selection of such counsel,

(4) Shares held by directors who are partics to the proceeding may not be voted oa the
subject matter under this subsection.

{€) Payment of expenses in advance of final disposition of action. —(1) Reasonable expenses
incurred by a director who is a party to a proceeding may be paid or reimbursed by the corpora-
tion in advance of the final disposition of the proceeding upon receipt by the corporation of:

(i) A written affirmation by the director of the director’s good faith belief that the

standard of conduct necessary for indemnification by the corporation as authorized in
this section has been met; and

(i) A wntten undertaking by or on behalf of the director to repay the amount if it
shall ultimately be determined that the standard of conduct has not been met.

{2) The undertaking required by subparagraph (i) of paragraph (1) of this subsection
shall be an unlimited general obligation of the director but need not be securcd and may be
accepted withont reference to financial ability to make the repayment.

{3) Payments under this subsection shall be made as provided by the charter, bylaws, or
contract or as specified in subsection (e) of this section.

() Validity of indemnification provision. — The indemnification and advancement of expenses
provided or authorized by this section may not be deemed exclusive of any other rights, by
indemnification or otherwise, to which a director may be catitled under the charter, the bylaws, 8
resolution of stockholders o1 directors, an agreement or otherwise, both as to action in an official
capacity and as 10 action in another capacity while holding such office.

(h) Reimbursement of director’s expenses incurred while appearing as witness. —This section
does not limit the corporation’s power to pay or reimburse expenses incurred by a director in
connection with an appearance as a witness in a proceeding at a time when the director has not
been made a named defendant or respondent in the proceeding.

(i) Director’s service to employee benefit plan. - For purposes of this section:

(1) The corporation shall be deemed to have requested a director to serve an em-
ployee benefit plan where the performance of the director’s duties to the corporation also
imposes duties on, or otherwise involves services by, the director to the plan or partici-
pamts or beneficiaries of the plan;
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{2) Excise taxes assessed on a director with respect to an employes benefit plan
pursuant to applicable law shall be deemed fines; and

(3) Action taken or omilted by the director with respect 1o an employes benefit plan
in the performance of the director’s duties for a purpose reasonably believed by the
director to be in the interest of the participants andl beneficiaries of the plan shall be
deemed to be for a purpose which is not opposed to the best interests of the corporation.

{4)) Officer, employee or agent. ~Unlkess limited by the charter:

(1) An officer of the corporation shall be indemnified as and to the extent provided in
subsection (d) of this section for a director and shall be entitled, to the same extent as a
director, to seek indemnification pursuant 1o the provisions of subsection {(d);

(2) A corparation may indemnify and advance expenses to an officer, employee, or agent
of the corporation to the same extent that it may indemnify directors under this section; and

(3) A corporetion, in addition, may indemnify and advance expenses to an officer, em-
ployee, or agent who is not a director to such further extent, consistent with law, as may be

provided by its charter, bylaws, general or specific action of its board of directors, or con-
tract.

(X) Insurance or similar protection. — (1) A corporation may purchase and maintain insurance
on behalf of any person who is or was a director, officer, employec, or agent of the corporation, or
who, while a dircctor, officer, employee, or agent of the corporation, is or was serving at the
request of the corporation as a director, officer, partner, trustee, employee, or agent of another
foreign or domestic corporation, partnership, joint venture, trust, other enterprise, or employee
benefit plan against any liability asserted agaiast and incurred by such person in any such capacity
or arising out of such person’s position, whether or not the corporation would have the power to
indemnify against hiability under the provisions of this section.

{2) A corporation may provide similar protection, including a trust fund, letter of credit,
or surety bond, not inconsistent with this section.

(3) The insurance or similar protection may be provided by a subsidiary or an affiliate of
the corporation.

(1) Report of indemnification to stockholders. - Any indemnification of, or advance of ex-
penses to, a director in accordance with this section, if arising out of a proceeding by or in the

right of the corporation, shall be reported in writing to the stockholders with the notice of the next
stockholders’ meeting or prior 10 the meeting.

Subsection (a) of Section 145 of the General Corporation Law of the State of Delaware empowers
a corporation to indemnify any person who was or is a party or is threatened to be made a party to any
threatened, pecnding or compieted action, suit or proceeding, whether civil, criminal, administrative, or
investigative (other than an action by or in the right of the corporation) by rcason of the fact that he or
she is or was a director, officer, employee, or agent of the corporation or is or was serving at the
request of the corporation as director, officer, employee, or agent of another corporation, partoership,
joint venture, trust or other enterprise, against expenses {including attorneys’ fees), judgments, fines
and amounts paid in scttiement actually and reasonably incurred by him or her in connection with such
action, suit or proceeding if he or she acted in good faith and in a manner that he or she reasonably
believed 1o be in or not opposed to the best interests of the corporation, except that no indemnification
may be made in respect of any claim, issuc or matter as to which such person shall have been found to
be liable 10 the corporation uniess and only to the extent that the Court of Chancery or the court in
which such action or suit was brought shall determine upon application that, despite the adjudication
of liability but in view of all the circumstances of the case, such person is fairly and reasonably entitled
to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.

Section 1435 further provides that to the extent a director or officer of a corporation has been
successful on the merits or otherwise in the defense of any action, suit or praceeding referred to in
subsections (a) and (b) of Section 145 in the defense of any claim, issue or matter therein, he shall be

[}
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indemnificd against expenses (including attorneys’ fees) actually and reasonable incurred by him in
connection therewith; that indemnification provided for by Section 145 shall not be deemed exclusive
of any other rights to which the indemnified party may be entitled; that indemnification provided for by
Section 145 shall, unless otherwise provided when authorized or ratified, continue as to 2 person who
has ceased to be a director, officer, employee or agent and shall inure to the benefit of such person’s
heirs, executors and administrators; and that the corporation has the power to purchase and maintain
insurance on behalf of a director or officer of the corporation against any liability asserted against him
and incurred by him in any such capacity, or arising out of his status as such whether or not the
corporation would have the power 10 indemnify him against such liabilities under Section 145,

Section 102(bX7) of the General Corporatian Law of the State of Delaware provides that a certif-
icate of incorporation may contain a provision eliminating or limiting the personal lability of a director
to the corporation or its stockhoklers for monetary damages for breach of iduciary duty as a director
provided that such provisions shall not ¢liminate or limit the liability of a director (i) for any breach of
the director’s duty of loyalty o the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or 2 knowing violation of law, (jii) under Section
174 of the Delaware General Corporation Law, or (iv) for any transaction from which the director
derived an improper personal benefit.

2. Charter Provisions.

Sinclair Broadcast Group, Inc., Chesapeake Television, Inc., WTTE, Channel 28, Inc., WITE,
Channel 28 Licensee, Inc., WPGH, Inc., WPGH Licenses, Inc., WTITO, Inc. and WCGV, Inc. have
provided for indemnification by the following provision of their respective Charters:

No director or officer of the Corporation shall be liable to the Corporation or its stockholders
for money damages except (i) to the extent that it is proved that such director or officer actually
received an improper benefit or profit in money, property, or services for the amount of the
benefit or profit in money, property, or services actually received, or (i) to the extent that a
judgment or other fing! adjudication adverse o such director or officer is entered in a proceeding
based on a finding in the proceeding that such director’s or officer’s action, or failure to act, was
(a) the result of active and deliberate dishonesty, or (b} that imtentionally wrongful, willful, or
malicious end, in each such case, was material to the cause of action adjudicated in the praceed-
ing.

Chesapeake Television Licensee, Inc., WTTO Licensee, Inc. and WCGY Licensee, Inc. have
provided for indemnification by the following provisions of their respective Charters:

EIGHTH: Except t0 the cxtent that the General Corporation Law of the State of Delsware
prohibits the elimination or limitation of liability of directors for breaches of fiduciary duty, no
director of the Corporation shall be personally liable ¢o the Corporation or its stockholdess for
monetary damages for ary breach of fiduciary duty as a director, notwithstanding any provision of
law imposing such liability. No amendment to or repeat of this provision shall apply to or have
any cffect on the liability or alleged liability of eny director of the Corporation for or with respect
to any acts or omissions of such directors oocurring prior to suck amendment.

NINTH: The Corporation shali, to the fullest extent permitted by Section 145 of the General
Corportion Law of Delaware, as amended from time to time, indemnify cach person who was or is
a party or is threatened to be made & party to any threatened, pending, or completed action, suit
or proceeding, whether civii, criminal, administrative or investigative, by reason of the fact that
he is or was, or has agreed 10 become, a director or officer of the Corporation, or is or was
serving, of has agreed to serve, at the request of the Corporation, as director, officer, or trustee
of, or in a similiar capacity with, another corporation, partnership, joint venture, trust, or other
enterprise, or by reason of any action alleged to have been taken or omitted in such capacity,
agzinst all expenses (including attorney’s fees), judgments, fines, and amounts paid in settlement
actually and rcasonably incursed by him or on his behalf in connection with such action, suit, or
proceeding, and aay appeat therefrom.
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Indemnification may include payment by the Corporation of expenses in defending an action
or proceeding in advance of the final disposition of such action or proceeding upon receipt of an
undertakiag by the person indemnified to repay such payment if it is uitimately determined that
such person is not entitled 1o indemnification under this Article.

The Corporation shall not indemnify any such person seeking indemnification in connection
with a procceding (or part thercof) initiated by such person unless the initiation thereof was
approved by the Board of Directors of the Corporation.

The indemnification right provided in this Article (i) shall not be deemed exclusive of any
other rights to which those indemnified may be entitled under any law, agreement, or vote of
stockholders or disintcrested directors or otherwise, and (ii) shall inure to the benefit of the heirs,
executors, and admiristrators of such persons. The Corporalion may, to the extent authorized
from time to time by its Board of Directors, grant indemnification rights to other employees or

agents of the Corporation or other persons serving the Corporation and such rights may be equiv-
alent 10, or greater or less than, those set forth in this Article.

3. By-laws Provisions.

Sinclair Broadcast Group, Inc., Chesapeake Television, Inc., WTTE, Channel 28, Inc., WTTE,
Channel 28 Licensee, Inc., WPGH, Inc., WPGH Licensee, Inc., WTTO, Inc. and WCGV, Inc. have
provided for indemnification by the following provision of their respective By-laws:

Liability of Directors. A director shall perform his duties as a director, including his duties
as a member of any Committce of the Board upon which he may serve, in good faith, in a maoner
he reasonably belicves to be in the best interesis of the Corporation, and with such care as an
ordinarity prudent person in a like position would use under simitar circumstances. In performing
his duties, a director shall be entitled to rely on information, opinions, reports, or stalements,
including financial statements and other financial data, in each case prepared or presenied by:

(a) one or more officers or employees of the Corporation whom the director reasonably
believes to be reliable and competent in the matters presented;

(b) counsel, certified public accountants, or other persons as 10 matters which the direc-
tor reasonably believes to be within such person’s professionel or expert competence; or

{c) a Commitiec of the Board upoa which he does nat serve, duly designate in accor-
dance with a provision of the Articles of Incorporation or the By-Laws, as lo matters within

its designated authority, which Committee the director reasonably believes to merit confi-
dence.

A director shall not be considered to be acting in good faith if he has knowledge coaceming the
matter in question that would cause such reliance described above to be unwarranted. A person

who performs his duties in compliance with this Section shall have no liability by reason of being
or having been a director of the Corporation.

Chesapeake Television Licensee, Inc., WTTO Licensee, Inc, and WCGV Licensee, Inc. have
provided for indemnification by the following provisions of their respective By-laws:

ARTICLE V1 Judemnification

Seciion 6.1. Right to Indemnification. The corporation shall indemnify and hold
harmless, to the fullest extent permitted by applicable law as it presently exists or may hese-
after be amended, any person who was or is made or is threatened to be made a party or is
otherwise involved in any action, suit or proceeding, whether civil, criminal, administrative
or investigative (a **procecding’’) by reason of the fact that he, or a person for whom he is the
legal representative, is or was a director or officer of the corporation or is or was serving at
the request of the corporation as a direetor, officer, employee or agent of another corporation
or of & partnership, joint venture, trust, enterprise or nonprofit entity, including service with
respect to employee benefit plans, against all Lability and loss suffered and cxpenses (in-
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cluding attorneys’ fees) reasonably incurred by such person. The corporation shall be re-
quired to indemnify a person in connection with a proceeding (or part thereof) initiated by
such person only if the proceeding (or part thereof) was authorized by the Board of Directors
of the corporation.

Section 6.2. Prepayment of Expenses. The corporation shall pay the expenses {in-
cluding attorneys’ fees) incurred in defending any proceeding in advance of its final disposi-
tion, provided, however, that the payment of expenses incurred by a director or officer in
advance of the final disposition of the proceeding shall be made only upon receipt of an
undertaking by the director or officer to repay all amounts advanced if it should be ultimately

determined that the director or officer is not entitled to be indemnified under this Article or
otherwise.

Section 6.3. Claims. If a claim for indemmification or payment of expenses under this
Article is not paid in full within sixty days after a written claim therefor has been received by
the corporation, the claimant may file suit to recover the unpaid amount of such claim and, if
successful in whole or in part, shall be entitled to be paid the expense of prosecuting such
claim. In any such action the corporation shall have the burden of proving that the claimant

was not eatitled to the requested indemnification or payment of cxpense under applicable
law.

Section 6.4. NonExclusivity of Rights. The rights conferred on any person by this
Atticle VI shall not be exclusive of any other rights which such person may have or hereafter
acquire under any statute, provision of the certificate of incorporation, these by-laws, agree-
ment, vote of stockholders or disinterested directors or otherwise.

Section 6.5.  Other Indemnification. The corporation’s obligation, if any, to indemnify
any person who was or is Serving at its request as a director, officer, employec or agent of
another corporation, partnership, joint venture, trust, eanterprise or nonprofit entity shall be
reduced by any amount such person may collect as indemaification from such other corpora-
tior, parinership, joint venture, trust, enterprise or nonprofit enterprise.

Scction 6.6. Amendment or Repeal.  Any repeat or modification of the foregoing pro-
visions of this Article V1 shall not adversely affect any right or protection hercunder of any

person in respect of any act or omission occurring prior to the time of such repeal or modifi-
cation.

4. Underwriting Agreement.

Reference is made to the Proposed Form of Underwriting Agreement (filed as Exhibit 1.1 to this
Registration Statement) which provides for indemnification in certain instances by the Underwriters of
the directors and officers of the Registrants who sign this Registration Statement and certain coatrol-

ling persons of the Registrants against certsin liabilities, including those arising under the Securities
Act.

Item 15. Recent Sales of Unregistered Securities.

In August 1991, WPGH, Inc. issued warrants to purchase shares of its capital stock to The Chase
Manhattan Bank, N.A. in consideration for banking services rendered in connection with the acquisi-
tion of WPGH-TV by WPGH, Inc. and the cntering into of the Bank Credit Agrecment. The offer and
sale of the warrants was made pursuant to the exemption provided by Section 4(2) under the Securities
Act of 1933, as amended. No underwriter acted in connection with this offering.

Other than as described above, since January 1, 1989, the Registrants have made no offers or sales
of their securities.
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Item 16. Exhibits and Finascial Statement Schedules.

(a) Exhibits:
Exhiblt Number Deserl of Exhibit
1.1 Form of Underwriting Agreement dated » 1993 among Sinclair Broadcast

31
32
33
34
35
3.6
33
38
39
3.10
3.1
312
Jas
3.4
315
3.16
3.17
3.8
3.19
3.20
3.2
3.22
*4.1

*s5.1

10.1

10.2

10.3

10.4

Group, Inc., cach of the guarantors named therein, Chase Securitics, Inc. and Lehman
Brothers Inc.

Articles of Amendment and Restatement of the Charter of Sinclair Broadcast Group, Inc,
Amended By-Laws of Sinclair Broadcast Group, Inc.

Amended and Restated Charter of Chesapeake Television, Inc.
Amended By-Laws of Chesapeake Television, Inc.

Centificate of Incorporation of Chesapeake Television Licensee, Inc.
By-Laws of Chesapeake Television Licensee, Inc.

Amended and Restared Charter of WTTE, Channel 28, Inc.
Amended By-Laws of WTTE, Channel 28, Inc.

Amended and Restaled Charter of WTTE, Channel 28 Licensee, Inc.
Amended By-Laws of WTTE, Channel 28 Licensee, Inc.

Articles of Incorporation of WPGH, Inc., as amended

By-Laws of WPGH, Inc.

Amended and Restated Charter of WPGH Licensee, Inc.

Amended By-Laws of WPGH Licensee, Inc.

Articles of Incorporation of WTTO, Inc.

By-Laws of WTTO, Inc.

Certificate of Incorporation of WTTO Licensee, Inc.

By-Laws of WTTO Licensee, Inc.

Articles of Incorporation of WCGV, Inc.

By-Laws of WCGV, Inc.

Centificate of Incorporation of WOGV Licensez, Inc.

By-Laws of WCGV Licensee, Inc.
Form of Indenture dated as of ., 1993 by and between Sinclair Broadcast
Group, Inc., cach of the guarantors named therein and » 88 Trustee

Form of Opinion of Piper & Marbury (including the consent of such firm) regarding
legality of securitics being offered

Agreement and Amendment to Station Affitiation Agreement dated ss of June 11, 1993
between Sinclair Broadcast Group, Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 9, 1992 between Chesapeake Television,
Inc. and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 10, 1992 between Sinclair Broadcast
Group, Inc. — WPGH and Fox Broadcasting Company

Station Affiliation Agreement dated as of June 9, 1992 between CR], Inc. — WTTE and
Fox Broadcasting Compeny

18




Exhiblt Number

10.5

10.6

10.7

10.8

10.9

10.10

10.11

10.12

10.13

10.14

10.15

10.16

10.17

10.18

10.19

Description of Exhibit

Irrevocable Letter of Credit in an amount not to exceed $6,250,000, granted by The
Chase Manhattan Bank, N.A. for the account of Commercial Radio Institute, Inc., dated
as of August 11, 1993

Escrow Agreement dated as of August 10, 1993 by and among Sinclair Broadcast Group,
Inc., Glencairn, Lid., ABRY Comsmnunications, L.P. and The First National Baak of
Chicago, N.A.

Asset Purchase Agreement dated as of August 10, 1993 between WNUV TV-54 Limited
Partnership {as seller) and WNUYV, Inc. (as buyer) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Sccurities and Bx-
change Commission upon ils request)

Asset Purchase Agreement dated as of August 10, 1993 among Super 18 Television Lim-
ited Partnership (as sclier) and WVTV, Inc. and WOGV, Inc, (as buyers) (exhibits and
schedules have been omitted and the Registrants agree to furnish copies thereof to the
Securities and Exchange Commission upon its request)

Asset Purchase Agreement dated as of August 10, 1993 among BBM Pariners, L.P.,
WTTO, Inc. and WCGV, Inc. (a Delaware corporation) (as sellers) and WTTO, Inc. and
WCGV, Inc. (2 Maryland corporation) (as buyers) (exhibits and schedules have been
omitted and the Registrants agree to furnish copies thereof to the Securities and Ex-
change Commission upon its request)

Asset Purchase Agreement dated as of August 10, 1993 among ABRY Communications,
L.P,, Copley Place Capital Group and WNUYV TV-54 Limited Partnership (as sellers) and
Chesapeake Television, Inc. {as buyer) {exhibits and schedules have been omitted and
the Registrants agree to furnish copies thereof to the Securities and Exchange Commis-
sion upon its request)

Letter Agreement dated as of August 10, 1993 between Sinclair Broadcast Group, Inc.
and certain affiliates of ABRY Communications, L.P. and Form of Covenant Not to
Compete

Promissory Note dated as of May 17, 1990 in the principal amount of $3,000,000 among
David D. Smith, Frederick G. Smith, J. Duacan Smith and Robert E. Smith (as makers)
ang Sinclair Broadcast Group, Inc., Channel 63, Inc., Commercial Radio Institute, Inc.,
WTTE, Channel 28, Inc. and Chesapcake Television, Inc. (as holders)

Promissary Note dated as of M2y 17, 1990 in the principal amount of $3,000,000 between
Bay Television, Inc. (as maker) and David D. Smith, Frederick G. Smith, J. Duncan
Smith and Robert E. Smith (as holders)

Term Note dated as of September 30, 1990 in the principal amount of $7,515,000 between
Sinclair Broadcast Group, Inc. (as borrower) and Julian S. Smith (as lender)

Term Noie dated as of September 30, 1990 in the principal amount of $6,700,000 between
Sinclair Broadcast Group, Inc. (8s borrower) and Carolyn C. Smith (as lender)

Note dated as of September 30, 1990 in the principal amount of $1,500,000 between
Frederick G. Smith, David D. Smith, J. Duncao Smith and Robert E. Smith (as borrow-
ers) and Sinclair Broadcast Group, Inc. (as lender)

Promissory Note dated as of January 7, 1991 in the principal amount of $100,000 between
Robert E. Smith (as maker) and Sinclair Broadcast Group, Inc. (as hokier)

Term note dsted as of August 30, 1991 in the principal amount of $56,000,000 between
WPTT, Inc. {as borrower) and Commercisl Radio Institate, Inc. (as lender)

Pramissory Nate dated as of June 1, 1992 in the principal amount of $250,000 between
David D. Smith (as maker) 8nd Sinclair Brozdcast Group, Inc. {ss holder)
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Exhibit Number Descriptios of Exhibit

10.20  Promissory Note dated as of June 1, 1992 in the principal amount of §250,000 between
1. Duncan Smith (as maker) and Sinclair Broadcast Group, Inc. (as holder), with Amend-
ment thereto dated as of May 5, 1993

10.21  Amended and Restated Note dated as of June 30, 1992 in the principal amoumt of
$1,458,489 between Frederick G. Smith, David D, Smith, J. Duncan Smith and Robert E.
Smith (as borrowers) and Sinclair Broadcast Group, Inc. (as lender)

10.22  Term Noie dated August 1, 1992 in the principal amount of §900,000 between Frederick
G. Smith, David D. Smith, §. Duncan Smith and Robert E. Smith (as borrowers) and
Commercial Radio Institute, Inc. (as lender)

10.23  Management Agreement dated as of January 6, 1992 between Keyser Communications,
Inc. and WPGH, Inc.

*10.24  Form of Programming Scrvices Agreements with Glencairn, Ltd.

*10.25 T.easc Agreement dated as of April 1, 1992 between Cunningham Communications, Inc.
and Chesapeake Television, Inc,

*10.26  Lease Agreement dated as of June 1, 1992 between Cunningham Communications, Inc.
and Chesapeake Television, Inc.

*10.27 Least Agreement dsted as of March 16, 1988 between Cunningham Communications,
Inc. and Chesapeake Television, Inc.

*10.28 Lease Agreement dated as of April 2, 1987 between Cunningham Communicatians, Inc.
and Chesapeake Television, Inc.

10.29  Lease dated June 1, 1951 between Cunningham Commusications, Inc. and Chesapeake
Television, Inc.

10.30  Lease dated January 1, 1991 between Keyser Investment Group, Inc. and Chesapeake
Television, Inc.

10.31  Lease dated June 6, 1991 between Keyser Investment Group, Inc. and Chesapeake Tele-
vision, Inc.

10.32  Agreement Not to Compete dated as of December 30, 1986 between Commercial Radio
Institute, Inc. and Julian S. Smith

10.33  Agreement Not to Compete dated as of December 30, 1986 between Chesapeake Televi-
sion, Inc. and Julian S. Smith

10.34  Promissory Note dated as of December 28, 1986 in the principal amount of $6,421,483.53
between Sinclair Broadcast Group, Inc. (as maker) and Frederick H. Himes, B. Stanley
Resnick snd Edward A. Johnston (as representatives for the holders)

10.35  Purchase and Termination Agreement dated as of June 15, 1993 among WPGH, Inc.,
Commercial Radio Institute, Inc. and Heller Financisl, Inc.

10.36  Term Note dated as of August 30, 1991 in the principal amount of $6,000,000 between
WFTT, Inc. (as maker-borrower) and Commercial Radio Institute, Inc. (as holder-lender)
(as amended)

1037 Term Note dated as of March 1, 1993 in the principal amount of $6,559,000 between
Julian S. Smith and Carolyn C. Smith (as makers-borrowers) and Commercial Radio
Insticute, Inc. (as holder-lender)
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Exhibit Nureber Description of Exhibit

10.38  Credit Agreement dated as of August 30, 1991 in the aggregate principal amount of
$95,000,000, between Sinclair Broadcast Group, Inc. {as Parent Guarantor and represen.
tative of Subsidiary Guarantors) and Commercial Radio lastitute, Inc. (2s borrower), and
Chase Manhattan Bank, N.A. (as Agent for various lenders under the agreement) (ex-
hibits and schedules have been omitted and the Registrants agree to furnish copies thereof
to the Securities and Exchange Commission upon its request)

10.39  Amendment No. 1 to the Credit Agreement dated as of December 5, 1991 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various subsidiaries of Com-
mercial Radio Institute, Inc., David D. Smith, Frederick G. Smith, J. Duncan Smith,
Robert E. Smith, various signatory financial institution lenders, and The Chase Manhat-
tan Bank, N.A.

10.40  Amendment No. 2 to the Credit Agreement dated as of November 13, 1992 among Sinclsir
Broadcast Group, Inc., Commercial Radio Institute, Inc., various subsidiaries of Com-
mercial Radio Institute, Inc., David D. Smith, Frederick G. Smith, J. Duncan Smith,

Robert £. Smith, various signatory financial institution lenders, and The Chase Manhat-
tan Bank, N.A.

10.41  Amendment No. 3 to the Credit Agrecment dated as of December 15, 1992 amang Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various subsidiaries of Com-

mercial Radio Institute, Inc., various signatory financial institution lenders, and The
Chase Manhatian Bank, N.A.

10.42  Amendment No. 4 to the Credit Agreement dated as of February 1, 1993 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various subsidiaries of Com-
meicisl Radio Institute, Inc., Julian S. Smith and Carclyn C. Smith, various sigastory
fmancial mstitution lenders, and The Chase Manhattan Bank, N.A.

10.43  Amendment No. 5 to the Credit Agreement dated as of June 15, 1993 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various Subsidiaries of Com-
mercial Radio Institute, Inc., various signatory financial institution lenders, and The
Chase Manhattan Bank, N.A. :

10.44  Amendment No. 6 to the Credit Agreement dated as of August 9, 1993 among Sinclair
Broadcast Group, Inc., Commercial Radio Institute, Inc., various Subsidiarics of Com-
mercial Radio Institute, Inc., various signatory financial institution ienders, and The
Chase Manhattan Bank, N.A., amending the Credit Agreement of August 30, 1991

*10.45 Amendment No. 7 to the Credit Agreement
*10.46  Amendment No. 8 to the Credit Agreement

10.47  Restatement of Stock Redemption Agreement by and among Sinclair Brosdcast Group,
Inc. and Chesapeake Television, Inc., et al. dated June 19, 1990 (without exhibits)

10.48  Corporatc Guaranty Agreement dated as of September 30, 1990 by Chesapeake Televi-
sion, Inc., Commercial Radio, Inc., Channel 63, Inc. and WITE, Channel 28, Inc. (as
guarantors) to Julian S. Smith and Carolyn C. Smith (as lenders)

10.49  Security Agreement dated as of September 30, 1990 among Sinclair Broadcast Group,
Inc., Chesspeake Television, Inc., Commercial Radio Institute, Inc., WITE, Chamnel
28, Inc. and Channel 63, Inc. (as boirowers and subsidiaries of the borrower) and Julian
S. Smith and Carolyn C. Smith (as leaders)

10.50  Guaranty of Payment dated as of September 30, 1990 among Frederick G. Smith, David
D. Smith, J. Duncan Smith and Robert E. Smith (as guarantors) and Julian S. Smith and
Carotyn C. Smith (as lenders)
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Exhibit Nomber Description of Exhibit

10.51  Stock Pledge Agreement dated as of September 30, 1990 among Fredenick G. Smith,

David D. Smith, J. Duncan Smith and Robert E. Smith (as pledgors) and Julian S. Smith
and Cerotyn C. Smith {as lenders)

10.52  Subordination Agreement dated as of September 30, 1990 among Julien S. Smith and

Carolya C. Smith (as Creditors) and American Security Bank, N.A. and First American
Bank of Maryland (as lenders)

10.53  Warrant Agreement dated as of August 30, 1991, between WPGH, Inc., The Chase Man-
hattan Bark, N.A., and executed by Sinclair Broadcast Group, Inc.

10.54  WPGH-TV Asset Purchase Agreement dated Jenuary 12, 1991 between Channel 53, Inc.
and Channel 53 Licensee, Inc. (as sellers) and Sinclair Broadcast Group, Inc. (as buyer)
{as amended) (exhibits and schednles have been omitted and the Registrants agree to
furnish copies thereof to the Securities and Exchange Commission upon its request)

10.55  Contract of Saie dated as of Scptember 22, 1993 (as buyer) between Commercial Radio
Institute, Inc. (as seller) and Gerstedl Development Limited Partnership (as buyer)

10.56  Conatract of Sale dated as of Scptember 22, 1993 between Commercial Radio Institute,
Inc. (as Seller) and Gerstell Development Limited Partnership (as buyer)

10.57  Assignment of Leases dated as of September 22, 1993 betweea WPGH, Inc. (as assigndt)
and Commercial Radio Institute, Inc. (as assignee)

10.58  Assignment of Leases dated as of September 22, 1993 between Commercial Radio Insti-
tute, Inc. (as assignor) and Gerstell Developmeat Limited Partnership (as assignee)

10.59  Assignment of Leases dated as of September 22, 1993 between Commercial Radio Insti-
tute, Inc. (as assignor) and Gerstell Development Limitcd Partnership (as assignee)

10.60  Term Note dated as of September 22, 1993, in the principal amount of $1,900,000 be-

tween Gerstell Development Limited Partnership (as maker-borrower) &nd Sinclair
Broadcast Group, Inc. (2s holder-lender)

*21.1 Subsidiaries of Sinclair Broadcast Group, Inc.
*24.1 Consent of Piper & Marbury (incorporated herein by reference to Exhibit 5.1 hereto)
242 Consent of Arthur Andersen & Co., independent public accountants
243 Consem of Price Waterhouse, independent public accountants
25 Powers of Attorney (included on signature page hereto, pages II-14-11-15)
*26 Form T-1: Statement of Eligibility and Qualification of Nole Indenture Trustee under the
Trust Indenture Act of 1939, as amended

* To be filed by amendment.
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(b) Supplemental Financial Statement Schedules

Schedule I1 Amounts Receivable from Related Partics and Underwriters, Promoters and
Employees Other Than Related Parties .......o.vvvvvinneniarninnennns §3
Schedule 111 Valuation and Qualifying Acoounts .........cccivieiiiieiinnaiiianienas S4
Schedule VIII Indebtedness of and to Related Parties — Not Current....ovoviaicinnn. S5
Schedule X Supplementary Statement of Operations Information.................... S6

Item 17. Undertakings

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted
to directors, officers and controlling persons of the Registraats pursuant to the foregoing provisions, or
otherwise, the Registrants have been advised that in the opinion of the Securities and Exchange Com-
mission such indemnification is against public policy as expressed in the Act and is, therefore, unen-
forceable. In the cvent that a claim for indemnification agginst such liabilities (other than the payment
by the Registrants of expenses incurred or paid by a director, officer or controlling person of the
Registrants in the successfu) defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the Registrants will,
unless in the opinion of its counsel the matter has been scitled by controlling precedent, submit to a
court of appropriate jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of such issue.

The undersigned Registrants hereby undertake that:

(1) For purposes of determining any liability under the Securitics Act of 1933, the information
omitted from the form of prospectus filed as part of this Registration Statement in reliance upon
Rule 430A and contained in a form of prospectus filed by the Registrants pursuant to Rule 424(bj(1)
or (4) or 497(h) under the Sccuritics Act shall be deemed to be part of this Registration Statement
as of the time it was declared effective.

(2) For the purpose of determining any liability under the Securities Act of 1933, each post-
effective amendment that contains a form of prospectus shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrants have duly
caused this Registration Statement to be signed oa their behaif by the undersigned, thereunto duly autho-
tized, in the City of Baltimore, State of Marylaad, on the J§ th day of September, 1993.

SINCLAIR BROADCAST GROUP, INC.
CHESAPEAKE TELEVISION, INC.
CHESAPEAKE TELEVISION LICENSKE, INC.
WTTE, CHANNEL 28, INC,

WTTE, CHANNEL 28 LICENSEE, INC.

POWER OF ATTORNEY

We, the undersigned directors and officers of SINCLAIR BROADCAST GROUP, INC.,
CHESAPEAKE TELEVISION, INC., CHESAPEAKE TELEVISION LICENSEE, INC., WTTE, CHAN-
NEL 28, INC., WTTE, CHANNBI. 28 LICENSEE, INC., WPGH, INC., WPGH LICBNSEE. INC.,
WTTO, INC., wrro LICENSEE, INC., WOGV, INC. AND woay LICENSEB. INC., do hereby con-
stitute and appoint David D). Smith, Frederick G. Smith, J. Duncan Smith and Robert E. Smith, or any of
them, our true asd lawful attorneys and agents, 1o do any and all acts and things in our name and on owr
behalf im our capacities as directors and officers and to execute any and all instruments for us and ia our
sames in the capacitios indioated below, which said attorneys and ageats, or any of them, may deem
secessary or advisable to eaable said corporation to comply with the Securities Act of 1933, as ameaded,
and any rules, regulations and requiremeants of the Securities and Exchange Commission, ia coasection with
this Registratiop Statement, includiag specifically, but without limitation, power and authority to sign for us
or any of us in our names in the capacities indicated below any and all amendments (incleding post-effective
amesdments) hereto, and to file the same, with all exhibits thereto, and other documests is consection

herewith; and we do hereby ratify sad confirm sll that said attorneys and agents, or any of them, shall do or
cause 10 be done by virtue hereof.

Puryuant to the requirements of the Securitics Act of 1933, as ameaded, this Registration Statement
and Pawer of Attorney have beea sigaed by the following persans in the capacities and oa the date indi-

Septemberd$, 1993

Septomberdd, 1993

September 3§, 1993

September 29, 1993
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Tie Dete

Contraller (Principal Financial Oficer ~ Septemberd, 1993
and Principal Accounting Officer)
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SINCLAJIR BROADCAST GROUP, INC. AND SUBSIDIARIES
INDEX TO SCHEDULES

Report of Independent Public Accountanis.........cocveiiiiiiiiiiiiiiiaiientivena,

Schedule Il — Amounts Receivable from Related Parties and Underwriters, Promoters
and Employees Other Than Related Parties .........coooviviiiiiiiiiiiiiiniiins

Schedule ITl —~ Vatuation and Qualifying Accoumts .. .....cocvivieiiiiiiinineninans,s
Schedule VIII — Indebtedness of and to Related Parties — Not Current..............
Schedule X — Supplementary Statement of Operations Information ..................
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Stockholders of
Sinclair Broadcast Group, Inc. and Subsidiaries:

We have audited in accordance with generally accepted auditing standards, the consolidated bal-
ance sheets, statermnents of operations, changes in stockholders’ equity and cash flows of Sinclair
Broadcast Group, Inc. included in this registration statement and have issued our report thereon dated
September 23, 1993. Our audit was made for the purpose of forming an opinion on the basic financial
statements taken as a whole. The schedules listed in the accompanying index are the responsibility of
the Company’s management and are presented for purposes of complying with the Securities and
Exchange Commission’s rules and are not part of the basic financial statements. These schedules have
been subjected to the auditing procedures applied in the audit of the basic financial statements and, in
our opinion, fairly state in all material respects the financial data required to be set forth therein in
relation to the basic financial statements taken as a whole.

Baltimore, Maryland, QCCQAWQ“M ¢@

September 23, 1993
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SCHEDULE N1
SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES

AMOUNTS RECEIVABLE FROM RELATED PARTIES AND UNDERWRITERS, PROMOTERS
AND EMPLOYEES OTHER THAN RELATED PARTIES

FOR THE YEARS ENDED DECEMBER 31, 1950, 1991 AND 1992, AND FOR THE SIX MONTHS
ENDED JUNE 30, 1993
{in thonsands)

Balance at Deduetions

Beginning Amounts  Amounts Balasce at End of Pesied
Name of Debtoc of Peried  Additions Collectsd Written off Cwrvent  Nom-Curvest
19%0

Ba{ Television, Inc.
1%, maturing March 1995 . ... .. ......... S -~ s m 360 $- s 87 $ 3%
Frederick Smith, David Smith, J. Duscan Smith,

Robcn Smith

lus 1%, matsringon dcmand . ... ... - 1,570 - - - 1,57

Ftedtnc Smith, David nh J Dumn Smith,

Robert Smith

10.25%, maturing Scptember 2000 ..... ... - 1,500 1 - n 1,474

1991
Ba( Television, In¢.
1%, maturing March 1998 ... ....... . ... 43 - 87 - 9 239
Frederick Smith, David Smith, J. Duscan Smith,
Robert Smith

Prime plus 1%, mat ondemand ........ 150 559 - - - 2,18
Frederick Smith, David Smith, J. Duacan Smxh
Robert Smith

10. 25‘.'6 maumng September 2000 ......... 1,496 - 23 - &0 1,413
Robert Smit

7.8%%. mwrmg Scpiomber 2004 . ... ..... - 100 10 - 11 »

1992
Ba{ Television, Inc.
1%, maturing March 1995 .. ............. 3% - 7 - 100 159
Frederick Smith, David Smith, J. Deacan Smith,
Robcn Smith
us 1%, mat ondemand ..., .. .. 2,129 293 - - - 2,422
Fu&dc Smith, Dwui ith, J. Duacan Smith,
wﬂ vy Sepicmber 2000 413
%, maturing cynber 2000 . ......... 1.
Rabert Smith
1.87%, oademand .............. 9%
Dawvid L] .

1,314

Frederick Smith, DIM Smnh. J. Duncan Smith,
Robert Smith

7.9%. maturing April 2002 ............... - 900 A -
1993
Barl Telgvisiom, Inc

%, ma arch 2004 .......00.. 0. 239 - 43 - 108 108
F:cdenck Sm Dnvsd Smith., J. Doncan Smith,

8

Pdmc uu |i mate andemand .. ...... 42 ! - - - 2,493
Frederick Smith, David . J. Duacan Smith,

:o'ts:;n . ember 2000 1,412 56 1,278

maluri r2000 .......... .4 - -

Rabert Smith " Sem

7.87%. payablcondemamnd ..............
David Smith

1.87%, pxyablc on demand
). ;):7““' Srith . 4

| osdemand ..............
F:e&nc‘tpSm.)‘:: David Smith, J. Duscan Smith,

;gb*e'ﬂ Smith 1 %0m

9%, matutiag April 202 ...............
Julisn and Ca:v.ity:gn

1.2t %, maturing Sep(a'lbe! 2006 .......... - 4,559 - -

--------------

$ BEs
w w 3
)
I
T | 5552
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SCHEDULE 11l
SINCLAIR BROADCAST GROUP, INC. AND SUBSIDIARIES
VALUATION AND QUALIFYING ACCOUNTS

FOR THE YEARS ENDED DECEMBER 31, 1990, 1991 AND 1992, AND FOR THE SIX MONTHS
ENDED JUNE 30, 1993

(in thousands)
Balance
;S oam )
Description of Pevisd  Expenses  Arcousts  Dedoctions  of Perind
1990
Allowance for doubtful accounts ............. $354 $756 $- $696 $414
1991
Allowance for doubtful accounts ............. 414 707 - 741 380
1992
Allowance for doubtful accounts ............. 380 320 - 228 472
1993
Allowance for doubtful accounts ............. 472 126 - K 52




SCHEDULE VilII
SINCLAIR BROADCAST GROUP, INC. AND SUBSIINARIES
INDEBTEDNESS OF AND TO RELATED PARTIES — NOT CURRENT
FOR THE YEAR ENDED DECEMBER 31, 1990, 1991 AND 1992, AND FOR THE SIX MONTHS

ENDED JUNE 30, 1993
{in thousands)
Indebtedness of Indebiedness lo
Balance ot Bu‘hEl-e’e Balance at llhlﬂ!.t —~
W at
Description of Perd MMMM“W%WMMW
1990
Julian end Carolyn Smith,
8.75%, maturing May 2005 ....... L $- $- $-= 8 - 545 ¢ -~ $14215
Robernt Simmons,
16%, maturing February 1992 ..... - - - - S54 . vd] o, 6,122
Cunningham Communications, Inc.
9.75%. macuring June 1997 ....... - - - - .50 - 159 2342
},5‘ sad Carolyn Smeith
ulian it
8.73%, maturing May 2005 ... .... - - - - 14,215 - 906 13,309
Robert Simmons
16%, maturing Fcbmaary 1992 ... .. - - - - 6.l 9211 240 .M
Cunningham Commuaications, Inc.
9.75%, mataring June 1987 . ... .. - - - - 130 - M 1m
Kcyser Invemment, Inc.
J1%, matoring May 1954 . . ... ... - - - - - 1,708 ~ LS
1”2
Julisa and Carolyn Smith
8.75%. maturing May 2008 ... .... - - - - 13,309 - 192 13,117
Rm“Sin ing February 1992 6,793 ” 6,890
. matu chrusry 1992 . .... - - - -
anai?ham M'Commn’mtiom. Inc,
9.75%, maturing June 1997 .. ... - - - - 1.2 - 197 1,478
Keyser Investment, Inc.
11%, maturing May 1994 . . ....... - ~ - - 1. 704 - 16 1,688
1993
Julian and Carolyn Smith
8.75%, maturing May 2005 ....... - - - - 13,117 - - 13,117
Cuanin, Cosmmunications, Iac.
9.75%, matuning June 1997 ....... - - - - 1478 - 110 1,95
Investment, Isc.
1%, maturing May 1994 .. .. ... .. - - - - 1,608 - 16 1,672
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